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PflKtUMH  n  (S-Sp)  WW  up  *  * 

With  6*)  Acra  FooIIhk  fwvWm 

NOTICE  OF  COMnDBNTTAWTT  RKSHTSj  IF  YOU  AM  A  NATURAL  TBBSON,  YOU  MAY  REMOVE  or  STRIKE  ANV  OF  the  POLLOWIKC  IN*TJ»tAIATIOrt  FROM  THIS  (N3TRUMEMT 
BEFQRK  IT  IE  PILED  rOft  RXCORD  IN  THE  HJALIC  RECORDS:  YOUR  KOCMl.  S£CL'ftrTV  NUM0&RO8  YOUS  DRIVER'S  UCEN5G  NUMBER. 


PAID  UP  OIE,  AND  GAS  LEASE 
(Restricted  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  effective  this  July  17'*,  2008,  by  and  between  FERG  DANiELS,  a  single  person,  as  Lessor,  and  CIRCLE  ENERGY, 
address  2400  North  Highway  287,  Ste  106,  Mimfidd,  Texas  76063  as  Lessee.  Alt  printed  portions  of  this  lease  wore  prepared  by  the  party  hereinabove  named  as 
Lessee,  but  all  other  provisions  (including  the  completion,  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1 .  In  consideration  of  a  wish  bonus  in  hand  paid  and  thus  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following 
described  land,  hereinafter  called  "leased  premises,"  for  Hie  purpose  of  drilling  beneath  "using  directional  or  horizontal  drilling  method*  only"  without 
exploring,  drilling  or  operating  cut  th»  surface  of  the  leased  premises.  Said  leased  premises  being  described  a*  follows: 

0-1 75  acres,  raOrt  or  leas,  Situated  in  the  S.C.  Ncill  Survey  in  Tarrant  County,  Texas  and  being  more  particularly  described  as  Lot  12  Block  5  of  The 
Villages  at  Spring  Lake,  Phase  I,  nn  Addition  in  Tarrant  County,  Texas,  according  to  the  map  or  plat  thereof  recorded  to  Cabinet  A,  Slide  6929,  of 
the  Flat  Records  of  Tarrant  County,  Texas  and  being  more  particularly  described  tn  that  Warranty  Deed  with  Vendor's  Lien  dated  December  20, 
2002,  recorded  in  tha  instrument  on  tuber  D2Q2373623,  Deed  Records,  Tarrant  County,  Texas  and  amendments  thereof,  including  streets, 
easements,  Jind  alleyways  adjacent  thereto,  and  any  riparian  rights. 

in  Tarrant  County,  Texas,  oortlsining  tLLZS-groes  saw,  mora  or  lace  (Including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  pj-agtitption.  or  otherwise),  for  the 
purpose  or  exploring  for,  developing,  producing  and  msrketinit  oil  and  gee.  along  Willi  »H  hydrocarbon  and  uoa  hydrocarbon  substances  produced  in  agtoctstfon  therewith  (including 
geophysioal/seismie  oparalions).  The  term  "get"  as  med  herein  includes  helium,  carbon  dioxide  and  other  oommercial  eases,  as  wet)  as  hydrocarbon  Bases.  In  eddilioii  Co  die  above-described 
leased  premises,  this  lee**  sbo  cowsre  accretion*  and  any  SAsall  strips  or  parcels,  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjsceni  to  tlte  above-described  leased 
premises,  and,  in  consideration  of  the  aibrewanttotiad  cash  bonus.  Lessor  «|iw  io  execute  si  Lesson's  reauesr  any  additional  or  supple  menial  instruments  for  a  more  complete  or  accurate 
drwcrlplion  of  the  tend  so  covered.  For  the  purpose  of  dorenoinins;  the:  i  mount  of  any  shut-in  royal  tin  hereunder,  Hie  number  of  gross  acres  above  speoifiad  shall  be  deemed  corfaci^  wlmlw 
actually  more  or  less. 

2.  This  lease.  Which  is  i  "paid-up"  Jesse  requiring  no  rewoJs,  shall  bs  in  force  for  a  primary  term  of  tare*  (31  yu/s  fhjtii  the  data  hereof,  and  for  *s  long  thereafter  as  oil  or  gas  or  other 
Substance*  covered  hereby  era  produced  in  paying  quantities  from  Che  leeaed  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in  effect  pursuant  lo  the  provisions 

IteieQf- 

3.  Royalties  on  oil.  gas  ml  other  substances;  produced  end  H»d  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee'? 
separator  facilities,  ihe  royalty  slwll  be  eas-fifth  (I/S)  of  wdi  prodticlion.  n  be  delivered  at  Leasee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  tlie  oil  purchasers  transportation 
facilities,  provided  that  Lessee  Shall  have  the  continuing  Tight  to  purchase  such  production  it  the  wellhead  market  price  Hied  pi-ev*|!iiig  irt  the  same  field  (or  jf  (here  is  no  stich  price  then 
prevailing  in  the  seme  Said,  than  tn  the  nearest  field  in  which  there  is  sneb  s  prevail  ins  pi-iea)  fbr  production  of  similar  grade  and.  gravity;  (b)  for  gas  (including  casing  heed  gas)  and  all  other 
subsianeaa  covered  hereby,  (he  royally  shall  be  ee»djf>h  (1/5)  «f  the  grass  proceeds  realised  by  L>h«  from  the  sale  thereof;  lea?  a  proportionate  part  of  ad  valorem  raxes  and  production, 
severance,  or  other  excise  taxes  end  the  costs  incurred  by  Lessee  jn  deir*arin£k  croc«ss!nfl  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing 
right,  to  purchase  such  product™]  »t  the  prevsttitiE  wellhead  market  price  paid  tor  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  preveiliru:  in  the  seme  field, 
then  m  Ihe  nearest  Bald  in  which  there  is  such  e  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  *s  the  date  on  which  Lessee 
commences  Its  purchases  hereunder;  and  (o)  if  at  the  end  of  the  primary  [arm  or  any  time  thereafter  one  or  more  wells  on  tha  Leaa&d  promises  or  lends  pooled  therewith  are  capable  of  producing 
9U  Dr  jpi  or  other  substance*  covered  hereby  is  paying  quaerHies,  but  such  well  or  wells  are  either  ■hut-in  or  production  there  from  is  not  beipB  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  he  produoine.  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  for  s  period  of  90  consecutive  day*  such  well  or  wells  ere  shut-in  or  production  there 
from  is  not  bonus  »old  by  LMSnt,  then  Lessee  shall  pay  aWt-frr.  royahy  of  one  dollar  per  acre  then  covered  by  this  lease.  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the 
depository  designated  below,  on  or  before  the  end  of  aeld  PQ.dAy  period  and  thereafter  on  or  befom  each  anniversary  of  Id*  end  of  said  90-day  period  while  the  well  or  wells  are  slim-in  or 
prod  net  ton  then  Item  a  not  bemc  sold  by  Lessee;  provided  that  (f  (his  tease  is  otherwise  being  maintained  by  operations,  or  ff  production  is  being  sold  by  Lessee  from  a  ri  oilier  well  or  wells  on 
His  leased  premises  or  lands  pooled  tlierewilll.  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  nekl  following  cessation  of  such  operations  or  production.  Lessee's  failure  io 
properly  pay  shut-in  royalty  shall  render  Leasee  liable  for  the  smounr  due.  btn  shall  not  operate  to  terminate  itus  lease. 

A.  Alt  shtJ-W  royalty  payments  under  this  lease  shall  be  paid  Of  tendered  lo  Lessor  or  to  Lessor's  credit  ie  ,  _,»,»,  .!Up¥IOr'a  ad[LrI^W  belnw  nt  its  SLiccessors,  which  shell  be  Lessor's 
depository  aaent  to*  retcivin*  paydienUt  resarrfleij  of  ch»«8<4  in  the  owtMjsbip  of  ssid  ttnd.  All  psyneats  or  tenders  rosy  be  made  in  currency,  or  by  clteck  or  by  draft  end  such  payments  or 
lenders  to  Lessor  or  to  the  depository  by  deposit  in  ihe  U.S.  Mail  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the  lasr  address  known  to  Lessee  shell  constitute  proper 
payment,  ir  the  depository  should  liquidate  or  be  ineeeedert  by  another  institution,  or  far  any  reason  fail  or  refuse  to  accept  payment  hereunder.  Lessor  shell,  M  L*D!»**'*  rnq^sl,  d«li™-  n> 
Lessee  a  proper  neordabte  instrument  naming  anoltter  {nstflulron  as  depository  agent  to  receive  payments. 

J.  If  Leasee  drills  a  well  Which  is  incapable  ofju-odiwuifl  in  paying  quaarirtes  (hereinafter  called  "dry  hole")  on  the  Ies«ed  premise]  or  tanda  pooW  tdwwrth.  or  ifall  production  <wtisther 
or  not  in  paying  quantities)  pernusnentty  owsfivni  any  cause,  Ineludinu  a  revjjion  of  unil  boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  Hie  action  of  any  govariuneiual  authaitty, 
then  in  the  event  this  lease  is  not  otherwise  betng  mainnv»d  io  force  H  shall  nevertheless  remain  in  force  if  Lessee  commences  operations  for  rework; iig  so  exisllne.  well  Or  for  drilling;  »n 
additional  welt  or  for  otlterwise  obtainina  or  reatorina;  production  on  tile  leased  □remises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  Jt"=h  dry  l>ol*  or  within  90 
day*  after  such  cessation  of  all  production.  If  at  the  end  Of  I  be  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  mstittajned  in  force  ruir  Lessee  is  tlien  encaged  in 
driiring,  roworkirnj  or  say  other  Operations  rercMnebly  calculated  to  obtain  or  restora  production  there  fro  in,  this  tease  tMl  lemain  in  force  so  loan  as  eny  one  or  more  of  such  operations  are 
proiectm>d  with  no  cessation  o>f  more  ijian  90  consacatifwe  day*.  «rnl  ifmny  gwh  opw'ions  result  in  >h>  production  of  cut  or  &ts  or  other  substances  covered  hereby,  as  Ions  Ihereeftar  »a  thcie  is 
prodnolion  to  payinij  quantidee  from  Ibe  leased  premises  or  lands  pooled  therewith-  After  cornpletion  of  a  welt  capebte  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  sucii 
addirional  walla  en  the  leased  prstnises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  to  (a)  develop  tb=  leased  premises  as  to 
fonualioas  then  capable  of  producing  in  paying  quanttrfes  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  in  p^tea  the  leased  premises  fVora  uncompensated  drainage  by  any  well  or 
wells  located  on  Other  lauds  not  pooled  llierewith.  There-shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  m  ejipresily  provided  herein. 

6.  Lessee  slutlt  have  the  right  but  not  the  oblisatlon  to  pool  all  or  any  part  of  Hie  leased  premises  or  interest  therein  with  any  attver  \ands  ev  .r.lereiu.  as  to  any  or  ±11  depths  or  icni*s,  sod  as 
lo  eny  or  elt  aulr*t4U&e*  osmd  by  ftiiS  leas*,  either  befoi*  or  after  iKe  cOnrmanCartiefit  of  prod  notion,  whenever  Lessee  deeans  it  necessary  or  proper  to  do  bo  in  order  to  prudently  develop  or 
Operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  olher  lands  or  interests,  flw  unit  formed  by  w=U  pooling  for  an  oil  well  which  is  not  a 
horizontal  caraptetioii  ■!»!!  not  eKceed  tJO  acres  plus  a  maximum  acreag*  tolerance  of  10%,  and  for  a  gas  well  or  ■  horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage 
loleisncs  of        provrdsd  that  a  Jbtbw  unit  may  be  ronned  tor  art  oil  wall  or  gai  well  or  hortzoiital  complotion  to  csmfonti  to  any  wtitl  ipacinu  or  density  pattern  thai  may  be  prescribed  or 

ewmitlod  by  any  governmenial  authority  having  Jurisdiction  to  do  ao.  For  the  purpose  of  the  foregoing,  the  term*  "oil  well"  end  "e*s  welt"  shall  hews  meanings  prescribed  by  applicable 
w  or  the  appropriate  gowammentai  autfaorily,  or,  if  no  dennltion  ia  an  rxascribed,  "oil  well"  means  a  well  with  an  Initial  gas-oil  retio  of  toe*  <hstt  100.Q00  cubic  feci  per  barrel  end  'gas  well* 
insane  a  wall  with  an  Iniual  gas-oil  ratio  of  100,000  cubic  feat  or  mora  per  barret,  based  on  a4'hOur  production  test  conducted  under  normal  producing  conditions  using  standard  lease  3ep*r*tor 
fWlitiea  or  «qwiv»]«ipl  testing  *<?utpin*c>^  and  (be  term  "liopWRtel  fl<mipI<»ion''  nresns  en  oil  well  in  which  the  horizon's!  component  of  the  gross  completion  interval  in  Facilities  or  equivalent 
testing  equipment;  and  the  term  "hOfisoutel  completion"  DrsSns  an  Oil  we|k  in  which  the  horunnial  component  of  the  gross  completion  interval  in  Ihe  reservoir  exceeds  Ihe  vertical  component 
t hereof:  In  axereieiiiB  its  pooltas  rights  bareunder.  Lessee  shall  f[|a  of  record  a  written  deetaiatlon  describing  the  unit  and  stating  the  efreeiive  date  of  ^oo]mft.  Prodticiion,  drilling  or 
reworjdng  operation  n  anywhere  on  a  unit  which  taciudes  ell  or  eny  part  or  the  leased  premise*  slisll  be  treated  as  if  it  were  production,  drilling  or  reworking  opcraiiprij  on  the  leased  premises, 
exoept  that  the  production  en  which  Lessor's  royalty  la  osJoulated  shall  be  that  proportion  of  the  total  unit  production  which  Hie  net  acreage  covered  by  this  tease  and  included  tn  the  unit  bears 
to  the  total  areas  acreage  ui  the  un^l,  bt«  oofy  to  tha  extent  such  proporrkm  of  unit  production  is  sold  by  Lessee.  Pooiinu  io  on*  or  more  ittstenpes  shall  not  exliecst  Lessee^  pooling  rights 
hereunder,  "end  Lessee  shall  have  (he  recurriruj  rtght  bm  not  the  obliaatton  to  revise  any  unit  formed  hereunder  by  expansion  or  contract  ton  or  both,  cither  before  or  after  comma  iicein  en!  of 
production,  tn  order  to  conform  lo  the  well  spacing  or  density  pattern  prescribed  or  penrut»d  by  the  governmental  authority  having  jurisdiction,  or  lo  conform  to  any  productive  Knugi 
detcrm  (nation  made  by  such  governmental  authority.  In  making  attoh  ■  revision.  Lessee  shsll  file  of  record  a  written  declaralion  do  scribing  the  revisad  vinit  *nd  sMWins  the  efTeclive  date  of 
revision.  To  the  extent  any  pornon  or  the  leased  premises  is  included  in  er  excluded  from  the  unit  by  virtue  of  such  revision,  Ihe  proportion  of  unit  product!  vn  on  wUich  royalties  arc  payable 
hereunder  shsll  lllaree/ler  be  adjusted  aoonrdingiy.  In  tha  abssuoe  Of  production  in  payins  queetitles  frcrtrt  *  Vintt,  Or  upon  permanent  cessation  ther=of.  Lessee  may  terminate  the-  unii  by  filing 
of  record  a  written  deoWalion  d*»cWWnfl  rl>»  una  and  utMtol:  tl^e  deie  of  f*rmin«|iic^i   pooling  here  undo-  shell  not  constitute  a  cross-convey  a  r^ce  of  interests. 

7.  If  Lessor  owns  1«m  than  the  fl>li  mineral  estate  in  all  or  any  part  of  the  leased  premises,  Ihe  royalties  and  shut -in  royalties  payable  hereunder  for  any  well  on  Any  p*rt  of  >h=  leased 
premises  «  lauds  poo  1^1  therewltJi  shall  be  reduced  io  the  proportion  ihat  Lessor's  interest  in  such  pert  of  the  leaded  premises  bears  to  ihe  full  mineral  estate  in  such  part  of  the  leased  premises. 

S.  The  'PieTesl  of  either  Lessor  or  Le**ee  ooreunder  may  be  sjsjgtwd.  devised  or  otherwise  transferred  In  whole  or  In  part,  by  ares  idd/or  by  depth  cn  inne,  arid  the  Hytits  and  obligations 
of  the  paTties  hereunder  shall  extend  to  their  rsspe&Hve  heirs,  devisees,  eseautors.  BdmirtLst  retort,  successors  and  ssaigns.  Mo  ohanee  in  Lessor's  ownership  sliall  have  the  efteoi  of  reducing  the 
rights  or  enlarging  the  OOUCS lions  of  Lossoe  Iiereimder,  and  no  CllSOEe  in  ownership  aball  be  binding  on  Lessee  until  60  days  after  Lessee  has  been  furnished  the  Original  or  certified  or  duly 
authealicsMd  Cofxes  of  (he  docvtnenls  esubirshin*  Such  chsnse  of  ewturslup  to  the  satisfaction  of  Lessee  or  until  Lessor  has  satisfied  Ihe  notification  requirements  contained  in  Lessee's  mnal 
form  of  division  order,  tn  the  event  of  the  death  of  any  penon  entitled  to  UUt-in  royalties  hereunder.  Lessee  may  pay  or  lender  such  shul-in  royalties  to  the  credit  of  decedent  or  decedent's 
estate  in  the  depository  designated  above.  If  at  any  ttme  two  or  more  persons  ere  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  suoh  shut- in  royalties  to  such  pe^Ons  or  to 
fiieir  credit  in  the  depository.  Briber  Jointly  or  soparirtcry  in  proportion  to  the  IntereM  wWcii  each  owns,  rf  Lessee  transfers  its  interest  herenndet  in  whole  or  m  part  Lessee  shall  be  relieved  of  all 
obligations  IberasRer  arittng  With  reaped  to  live  I  ram  fair*  d  inJerest.  sad  failure  of  tlie  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  w!tli  respect  to  say  intereai  not  40  transferred.  Jf  L»jee  transfers  *  foil  Or  undivided  inter"**  in  ell  rjr  any  portion  of  the  covered  by  this  leese,  Ihe  obiigation  to  pay  or  tender  Uiut-in 
royalties  hereunder  shah  be  divided  between  Lessee  and  the  transfer**  m  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 
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9.  Lmm«  tray,  at  any  taste  and  Iroin  lime  to  Hrtie,  dnlivar  »  Lamer  or  file  of  record  a  written  release  or  this  lust  as  to  a  full  or  undivided  interest  in  an  or  any  portion  of  the  area  cov«md 
by  this  l«a»  or  any  depths  or  zones  thereunder,  and  shall  theretipnn  be  relieved  of  all  obligations  (hereafter  wising  with  respect  to  the  inrar*«i  &  released,  if  Lessee  releases  all  or  an  undivided 
interest  in  leaa  than  all  of  <l»  ores  ec-vrnd  haraby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  .-=t*in=d 
liersiinder, 

10.  In  «7ipti5C>ne  for.  d*v*Jopnnj,  producing  and  marketing  oil,  s»»  end  other  substances  covA-acf  hereby  on  tlw  tewsad  tiremijes  or  Janris  peofftd  or  i>nilj±Ad  herewith,  in  primary  and/or 
enhanced  recovery,  Lessen  shall  have  lha  ri^it  of  ingress  and  egress  aicmg  with  Hi*  right  to  conduct  nidi  operations  on  the  leased  premises  as  may  be  reasonably  necsssary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  lha  drilling  of  Willi,  and  Uie  construction  and  us=  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
sod  telephone  lines,  power  stations,  and  other  similar  facilities  deemed:  neMttnry  by  Leasee  to  discover,  produce,  store,  treat  and/or  Transport  production.  Ussw  may  use  in  such  operations, 
free  aFmh,  any  oil.  6*a,  w*Mr*ndrbr  other  substances  produced  on  the  teased  premise*,  except  water  from  Lessort  walls  or  ponds.  In  ojtplorinir,  developing  producing  or  marketing  from  thtt 
leased  rjramiees  or  lands  posted  Therewith,  the  ancillary  rights  granted  lwmn  shall  apply  (a)  to  the  entire  tewed  premises  described  in  Paragraph  1  above,  norwuliwaiiduia  any  partial  nliw  or 
other  partial  termination  of  this  lease;  and  (b)  to  any  otter  lands  rn  which  Lesso*  now  or  W**tn»r  lure  wtborjiy  >o  panl  such  ritfhts  in  the  vicinity  of  live  leased  premises  or  lands  pooled 
tboiawlth.  Whan  requested  by  Lessor  in  witting,  Lasses  stfaall  bury  lr*  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  Mo  well  shall  be  located  lets  than  26a  feet  from  any  House  or 
barn  now  on  the  tossed  promEse*  or  oilier  land)  used  by  Lessee  hereunder,  without  Lessor's  consent.  Bnd  Lessee  shall  pay  for  damage  ea»«ed  by  ib  operations  to  buildings  and  other 
iinprOv*m*ni*  now  on  lb*  leeted  premises  or  kbIi  other  lauds,  and  to  commercial  timber  and  jjrowtuji  crops  thereon  Lessee  stiall  have  the  righi  at  any  time  to  remove  its  fixtures,  eqiupinent 
and  m«t«ri<lt,  including  well  owing,  from  tho  leawd  promises  or  such  othsr  lands  during  the  term  of  this  lease  or  willtirt  a  reasonable  time  thereafter. 

11.  Lessee's  oWieaiiom  under  Oils  lease,  wherlier  express  or  implied.  Shall  be  subject  to  all  applicable  lows,  rules,  regulations  and  orders  of  any  eovernraentBl  anilioriry  having  jurisdiction 
meludiiig  resfncticm*  on  the  drilling  and  production  of  wells,  and  the  pries  of  oil,  ejus,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other  operations  are 
prevented  or  delayed  by  n"Ji  Iaw*,ru4eav  regulations  or  orders,  or  by  inability  to  obtain  necessary  perinits.  equtpineat,  services,  materia  I.  water,  electricity,  hi  el,  access  or  easements,  or  by  fire 
flood,  adverse  weather  oooditkwis,  war.  sabotage,  rebellion.  Insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satraiWory  market  for  production  or  failure  of  purchasers  or 
osrriers  to  take  or  mosport  snob  produetion,  or  by  any  Other  cause  not  reasonably  witlnn  Lessee's  control,  ibis  lease  shall  not  terminate  because  of  such  prevention  or  daisy,  and  at  Lessee's 
option,  the  period  of  suoh  preveetiein  or  delay  shall  be  added  to  the  term  benof,  Lass«  shall  not  be  liable  for  broach  of  any  express  or  implied  covenants  of  this  lease  when  drill  me.  production 
or  oilier  orMKttiAts  «r»  to  pr*verK«d.  delayed  or  httarrnpMd. 

13.  In  the  avnTU-  that  Lessw,  dtwlng  die  primary  tenn  of  this  lease,  roceivoc  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purcliase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  Iwain,  with  ths  lease  besoming  effective  upon  expiration  of  (his  lease.  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  id  the  notice  the  name  and  addrara  of  tli«=  offer  or.  the  price  offered  and  all  Ofhef  pertinent  term*  »nd  conditions  of 
Ilia  oflbr.  Laiaaa,  for  a  penod  or  ftftsen  day*  afler  receipt  of  the  notK*.  shall  h*vo  ibr  prioi  and  preferred  right  and  option  to  purchase  the  lease  or  pen  lliereof  or  internal  therein,  covered  by  ilse 
otfer  at  the  artoe  and  «e*nJi«i»  lo  the  rerms  and  eontfKions  apaalfied  In  tan  offar. 

13.  No  IhigMion  *h*H  be  unlisted  by  LaMor  with  "aspect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  d*y»  after  Lusor  has  given  Lessee  written  notice  fblly 
descrtotog  tlie  breach  or  default,  and  then  only  If  Leasee  fallo  to  remedy  the  breach  or  default,  within  such  period.  In  the  *vt-Tit  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
dial  a  breach:  or  default  haa  occurred,  this  tease  shall  not  be  forfeited  or  canceled  in  wltole  Or  In  pari  unless  Less»  hi  *  resfvitable  lime  after  Said  judicial  determination  t4  T="i«dy  tt" 
breach  or  deftuilt  and  Lessen  foils  (o  do  so. 

14.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  ajjrees  that  lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  morigages  or  liens 
ewj Jtlrt£,  levied  or  assessed  O"  Or  »S*fn3!  rht  leased  premise*-  If  L**X*  exerdji-j  »ucK  <spti<?n.  Leasee  shall  be  subroeatcd  lo  the  rights  oftha  nsrty  to  whom  pSyni'ni  r  inade.  and.  inaddiuon  lo 
tta  olhnr  rlflbte,  may  raiuiburaa  fts^f  ot«  efany  royalliaa  or  sliat-in  royal  lies  otherwise  payable  to  Lessor  hereunder,  in  rite  eve<?i  Lessee  Js  nude  aware  of  aty  cjaim  inconsistent  with  Lessor's 
litis.  Lessee  may  suspend  the  payment  of  roysltiw  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

15.  Except  a*  pi-ovlded  and  nai-ntlKad  be  rein,  Leasee,  Us  auccetMrs  ond  •ssigr'S,  for  and  during  the  term  ef  this  lease,  is  prohibited  from  entering  eBto  Hi*  ;urftce  er  the  lease 
premises  for  any  porpoee  whatsoever,  it  beitkf  understood  and  agreed  open  by  and  between  the  parlies  hereto  that  this  l«s*  Is  being  executed  only  for  subsurface  operation* 
described  lit  paragraph  one,  hereef  or  for  pooling  purpeees  described  In  parafrapb  six  h«r«)f.  LqK«  agrees  that  Lessee  shall  not  enter  upon  or  conduct  operations  of  «ny  Mod  on 
♦00  *nrf*a;  of  tb«  \*m**  pramist  mt  any  tjro»  during  tbn  tana  horKf,  excajptes  permitted  In  paragraph  10  herein. 

16.  Otxle  Energy  Is  twreby  given  tbe  optjon  to  «n«ad  the  prloiary  term  of  this  lense  for  an  additional  twofZi  years  from  the  aspiration  or  th«  original  primary  term. 
T*U  oplton  may  be  exercised  by  L«»«ee  tit  Mir  time  during  the  last  year  of  the  original  primary  term  try  paying  to  Lessor  herein,  or  bis  helys,  successors  or  assigns,  nn 
additional  bonus  equal  to  tb«  bowus  dollar*  orijimalry  paid  for  this  Iwe.  Uhm  shall  ewrtisc  such  option  by  plardng  written  notice  of  such  action  in  the  U.S.  MaiL 
postage  prepaid,  to  Lessor  at  the  above  address,  or  by  delivery  of  Such  notice  to  Lessor.  In  either  case,  prior  to  the  end  of  tfaa  primary  «rm  hereof. 


IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  a*  of  Hie  date  not  written  above,  bul  upon  exacorion  shall  b=  bindinj  on  trw  signaiory  and  the  sijjnatory's  heirs,  devis=es, 
executor  adiHmittirsiors,  successors  tiaJ  a*aieris,  wrtetiieror  tu«  this  lease  has  ^xon  executed  by  «U  parties  hcrcinsbove  named  as  Lessor. 


Addreui  4422  Shndy  Elm  Drive 
Mansfield,  Texas  760(53 


ACKNOWLEDGMENT 


STATE  OF  TEXAS  9 

8 

COUNTY  OF  Tarrftnt  § 

Thb  instnitmrtt  was  scknowtadgad  before  q»  on  tha 


,  2008,  by  F*te  Daniels. 


My  ComnitBsion  Expires 
April  20,2011 
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Notary's psn^itrftitod):  I  1\<  U\i  -O  I 
Notary's  ootrunission  axpl-WS:  >>  J  \    1  f>     i  TT 
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